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ADL 230928

RIGHT-OF-WAY LEASE FOR THE NORTH FORK PIPELINE
BY AND
BETWEEN
THE STATE OF ALASKA
AND

ANCHOR POINT ENERGY, LLC



This Right-of-Way Lease for the North Fdpkpeline (herein “this Lease”) is entered into
this day of 20 ifhetftee “Effective Date”), by and
between the State of Alaska (herein the “State&ling through the Commissioner of the Alaska

Department of Natural Resources (herein “Commissiynand the Anchor Point Energy, LLC,
a Colorado limited liability company (herein theetsee”) whose address is 1421 Blake Street,
Denver, Colorado 80202. The State and the Lessesometimes collectively referred to herein

as “the Parties.”

1. Lease of Right-of-Way
@) Pursuant to the provisions of AS 38.35, the AlaRlght-of-Way Leasing

Act, as amended, and for and in consideration efatinual rental fee described in section 3 of

this lease and subject to the covenants and thditcmrs contained herein, the stipulations
attached hereto in Exhibit A and the State of AdgdRepartment of Transportation and Public
Facilities’ Utility Permits attached as Exhibit Bcorporated by reference herein, the State
hereby grants by lease to Lessee, for the ternrideskcin section 2 of this lease and only for the
purposes described in subsection (b) of this sectioe right to enter on, occupy, use, and
possess for the purposes described herein cedads lwithin the following described State

Lands within the Homer Recording District, heregferred to as the “Right-of-Way™:

Seward Meridian, Alaska:

Township 4 South, Range 14 West, Sections 26,2733 33, 34, 35
Township 4 South, Range 15 West, Sections 34,85, 3

Township 5 South, Range 14 West, Sections 6

Township 5 South, Range 15 West, Sections 1, 2, 3

The Right-of-Way is more particularly describedErhibit B attached hereto. The width and

total acreage of the Leasehold will vary over @irent of this lease as described in Exhibit B.

(b) This lease is granted for the purposes of cotily Pipeline Activities in
compliance with the terms and conditions of thsske Lessee shall not use the Leasehold for
any other purpose and shall not locate or constngtother pipelines, including looping lines,
or other improvements in, on, or over the Leasegtdout meeting all statutory and regulatory
requirements and obtaining the prior written apptdvom the Commissioner. The Pipeline

System must be used only for the transportatioNattiral Gas, and it must not be used for any
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other purpose without meeting all statutory andul&mry requirements and obtaining the prior
written approval of the Commissioner.

Except as provided otherwise herein, the Lessalk rsbt allow any other person or entity
to use the Leasehold for conducting Pipeline Atiggiwhich are not part of Lessee’s authorized
operations pursuant to this lease. Nothing inghissection is intended to excuse or preclude the
Lessee from complying with its obligations undeistlease; or preclude the Lessee from

employing agents or Contractors to perform Pipefioavities.

(c) All Pipeline Activities authorized by this leasust be limited to the area
described in Exhibit B of this lease and other susahorized by the State.

2. Duration of Right-of-Way Lease

(@ This lease shall expire on ,

12:00 noon, Alaska Standard Time [30 years frone ddexecution], unless before that date it is
released, abandoned, or otherwise terminated purdaathe provisions of this lease or any
applicable law or regulation.

(b) Upon the expiration of the initial term or asybsequent term pursuant to
subsection (c) herein, or earlier forfeiture, rglilshment, abandonment, or other termination,
the provisions of this lease, to the extent appleawill continue in effect and will be binding
on the Parties, their successors or assigns, they have fully performed their respective
obligations and liabilities accruing under this deabefore or on account of the expiration,
forfeiture, relinquishment, abandonment or othemteation of this lease. At any time
following the expiration, forfeiture, relinquishmerabandonment, or other termination of this
lease, upon a determination in writing that theteésabest interests will be served, the
Commissioner may release the Lessee from all araop of such continuing obligations and

liabilities, with the exception of those containadection 8(m) and section 11 herein.

(c) The Commissioner shall, upon request of theseesrenew this lease for
additional periods of up to thirty years, so lorsgtlae Lessee is in commercial operation and the
Lessee is in full compliance with all the termstluis lease and all state, federal, and local laws
including but not limited to State law pertaining tegulation and taxation of the Pipeline

System. The Lessee shall give notice to the Cosiamer of its intent to seek renewal of this
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lease a minimum of 2 years before the expiratide.ddhe Lessee shall provide 180 days notice

to the Commissioner prior to any relinquishmengratbnment or other termination of this lease.

3. Rental
@) Construction Phase - The Lessee shall payet&tate equal annual rental
payments in the amount of $4,031.00 during theopedf Pipeline Construction. This rental
amount, however, shall be adjusted based on a fappaaisal conducted on or before June 1,
2010. The first payment is due on or before thiedive Date of this lease. Subsequent
payments are due on or before each Lease AnniyeBate during the period of Pipeline

Construction.

(b) Operation and Maintenance Phase - Upon recéiite Commissioner’s
approval of all of the requirements under secti®(ep of this lease, and for the duration of the
term of this lease and any subsequent renewalsegkeshall pay to the State equal annual rental
payments in the amount of the annual fair marketateof the Leasehold based on the appraised
fair market rental value of the Leasehold. Allseaable costs of the appraisal will be borne by
the Lessee. The appraisal shall be carried oanhtipdependent appraiser selected by the Lessee
from a list of appraisers provided by the DivisiohMining, Land and Water, Department of
Natural Resources, and in accordance with DivissbnMining, Land and Water appraisal
instructions and standards. Payment of the remdér this subsection is due on or before the
Lease Anniversary Date following receipt of the Qwissioner's approval of all the
requirements under section 29(e) of this leasebs&yuent annual rental payments are due on

each subsequent Lease Anniversary Date.

(c) Termination Phase - The Lessee’s rental oliigat described in
subsection (b) shall survive the expiration, fade2, relinquishment, abandonment, or other
termination of this lease and shall continue wattibf Lessee’s obligations described in sections

26 or 27 of this lease, whichever is applicable/ghlaeen performed.

(d) The annual rental payment is subject to adjastrby the State five years
from the first payment date as set out in (a) @ #ection and every fifth Lease Anniversary
Date thereafter. The new rental payment shalldsed on the appraised fair market rental value
of the Leasehold. The appraisal shall be carrigcbyg an independent appraiser selected by the

Lessee from a list of appraisers provided by theidln of Mining, Land and Water,
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Department of Natural Resources, and in accordaitteDivision of Mining, Land and Water

appraisal instructions and standards. The new anrental payment takes effect on the
applicable Lease Anniversary Date, regardless adthmdr the adjustment determination occurs
before or after the applicable Lease AnniversarieDaAll reasonable costs of the adjustment,

including reappraisal, will be borne by the Lessee.

4. Payment
(@) All payments to the State under this lease musinbde payable to the

State in the manner directed by the State, andssimtherwise specified, shall be tendered to the
State at:

Alaska Department of Natural Resources

Attention: Financial Services

550 West 7 Avenue, Suite 1410

Anchorage, Alaska 99501-3561
or to any other depository designated by the Statke.the State changes the designated
depository, it shall give at least 60 days writtegtice to the Lessee as described in section 34
herein.

Invoices will be sent to the Lessee at (or to aey address that the Lessee designates in

writing):

Anchor Point Energy, LLC
1421 Blake Street
Denver, Colorado 80202

(b) The Lessee shall pay the fee set forth in 11CA26.010 for any late
payment or returned check issued by the LessdereBt at the rate set by AS 45.45.010(a) shall
be assessed on all past due amounts until paysiesdteived by the State.

5. Denial of Warranty

€)) The State makes no representations or warsameti@ress or implied, as to
title to, access to, or quiet enjoyment of the &taands subject to this lease. The State is not
liable to the Lessee for any deficiency of titledo difficulty in securing access to the State
Lands subject to this lease. The Lessee or amessor in interest to the Lessee is not entitled

to any refund of prior rentals paid under this ¢éedae to deficiency of title.
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(b) The State makes no warranty, express or impéad assumes no liability
whatsoever, regarding the social, economic, or renmental aspects of the State Lands
included in the Leasehold granted herein, inclugwithout limitation, the soil conditions, water
drainage, access, natural or artificial hazards ey exist, or the profitability or fithess of the
State Lands included in the Leasehold granted inéoeiany use. The Lessee represents that the
Lessee has inspected the State Lands includeckihahsehold granted herein and determined
that the State Lands are suitable for the use dei@nor has voluntarily declined to do so, and

accepts the State Lands included in the Leasemaltted herein “as is” and “where is.”

6. Reservation of Certain Rights to the State

(@) The State reserves and will have a continuing asbanable right of
access to any part of the State Lands (includiegstibsurface of, and the air space above, such
lands) that are subject to this lease, and a agintinright of physical entry to any part of the
Leasehold for any purpose or reason that is rebpransistent with any right or obligation of
the State, including but not limited to, inspect@rmonitoring.

(b)  The right of access and entry reserved in subseipof this section will
extend to and be enjoyed by any Contractor of tageSs well as such other persons as may be

designated by the Commissioner.

(c) Upon request by the State, the Lessee shall proWideState and its
Contractors reasonable access to those portiotie d?ipeline System situated on other lands in
the State for reasonable purposes, including buitlimoted to, inspection and monitoring.
Lessee does not represent that it has the righptdeide unaccompanied access and physical

entry to lands in the State other than the Leasifoolany purpose.

(d) There is reserved to the State the right totgaalditional permits, leases
or easements for rights-of-way or other uses tal tharties for compatible uses on, or adjoining
to, the State Lands subject to the right-of-wayvpded that such grant shall not unreasonably
interfere with the rights under this lease. Befibre State grants additional rights-of-way under
AS 38.35 for State Lands subject to the right-ofpwéhe State will notify Lessee of its

intentions.
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(e) This lease is subject to the reservationsa@¢h in AS 38.05.125 and the
rights and obligations contained in AS 38.05.13G@sh statutes exist on the Effective Date of

this lease.

7. Access to Navigable and Public Waterhe State reserves a public access

easement to and along all public or navigable watelies or waterways that border on or are
included in the State Lands included in the Leakkhduring construction and maintenance
activities, safe access outside the constructiea ahall be provided and maintained. No public
access easement may be obstructed or otherwisereshthcapable of reasonable use for the
purposes for which it was reserved. Lessee will padition to vacate, abandon, or extinguish
any public easement without the prior written appt@f the Commissioner.

8. Covenants of LesseeThe Lessee expressly covenants, in consideratidhe

rights acquired by it pursuant to this lease, that:

(@) Lessee assumes the status of and will perfoitmofaits functions
undertaken under this lease as a common carriewdhdccept, convey, and transport without
discrimination Natural Gas delivered to it for tsportation from fields in the vicinity of the
Pipeline System throughout its route on State Laintdined under this lease and on other land;
Lessee will accept, convey, and transport Naturals Gvithout unjust or unreasonable
discrimination in favor of one producer or persomwluding itself, as against another, but will
take the Natural Gas delivered or offered, withamreasonable discrimination, that the
Regulatory Commission of Alaska or its successath wurisdiction over common carrier
pipelines shall, after a full hearing with due wetto the interested parties and a proper finding

of facts, determine to be reasonable in the pedaga of its duties as a common carrier;

(b) Lessee will interchange Natural Gas with eakb tommon carrier and
provide connections and facilities for the intemgp@ of Natural Gas at every locality reached by
both pipelines when the necessity exists, subjertes and regulations made by the appropriate

state or federal regulatory agency;

C) Lessee will maintain and preserve books, acapuantd records and will
make those reports that the State may prescrilbedutation or law as necessary and appropriate

for the purposes of administering AS 38.35;
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(d) Lessee will accord at all reasonable times plades to the State and its
authorized agents and auditors the right of actmess property and records, of inspection of its

property, and of examination and copying of recprds

(e) Lessee will provide connections, as determiisd the Regulatory
Commission of Alaska or its successor with jurifidic over common carrier pipelines, under
AS 42.06.340, to facilities on the Pipeline Systubject to this lease, both on State Lands and
other land in the State, for the purpose of deiingeNatural Gas to persons (including the State
and its political subdivisions) contracting for thmirchase at wholesale of Natural Gas

transported by the Pipeline System when requirethéyublic interest;

() Lessee shall, notwithstanding any other prawisiprovide connections
and interchange facilities at State expense at plates the State considers necessary, if the

State determines to take a portion of its royaltteges in Natural Gas;

(9) Lessee will construct and operate the Pipelineedysh accordance with
applicable State laws and lawful regulations artks of the Regulatory Commission of Alaska

or its successor with jurisdiction over common iespipelines;

(h) Lessee will, at its own expense, during thentef this lease
Q) maintain the Leasehold and Pipeline Systenoodgepair;
(2) promptly repair or remedy any damage to theskbald;
(3 promptly compensate for any damage to or detstnu of property
for which the Lessee is liable resulting from damdg or destruction of the Leasehold or

Pipeline System;

0] As more fully set out in section 25 of this $ea Lessee will not transfer,
assign, or dispose of in any manner, directly dirgctly, or by transfer of control of the Lessee,
its interest in this lease, or any rights undes thase or any Pipeline System subject to thieleas
to any person other than another owner of the Ppebystem (including subsidiaries, parents
and affiliates of the owners), except to the extbat the Commissioner, after consideration of
the protection of the public interest (includingetitmer the proposed transferee is fit, willing and
able to perform the transportation or other actgppsed in a manner that will reasonably protect
the lives, property and general welfare of the peab Alaska), authorizes; the Commissioner

shall not unreasonably withhold consent to thestiem assignment, or disposal;
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()] Lessee will file with the Commissioner a writteappointment of a named
permanent resident of the State of Alaska to beeiggstered agent in Alaska and to receive
service of notices, regulations, decisions andrsrdethe Commissioner; if it fails to appoint an
agent for service, service may be made by posticgps in the office of the Commissioner and
filing a copy of it in the Office of the Lieutena@overnor and by mailing a copy to the Lessee’s
last known address;

(K) the applicable law of the State of Alaska whlé used in resolving

guestions of interpretation of this lease;

0] the granting of this lease is subject to thgress condition that the
exercise of the rights and privileges granted urhisrlease will not unduly interfere with the
management, administration, or disposal by theeSiathe land affected by this lease, and that
Lessee agrees and consents to the occupancy ary uke State, its grantees, permittees, or
other lessees of any part of the Leasehold notadgtoccupied or required by the Pipeline
System for the full and safe utilization of the &ipe System, for necessary operations incident

to land management, administration, or disposal;

(m) as more fully set out in section 11 of thisskeaLessee will be liable to the
State for damages or injury incurred by the Staigsed by Pipeline Activities and Lessee will
indemnify the State for liabilities or damages;

(n) Lessee will procure and furnish liability antbperty damage insurance
from a company licensed to do business in the 8tafigrnish other security or undertaking upon
the terms and conditions the Commissioner considecgssary if the Commissioner finds that
the net assets of the Lessee are insufficient atept the public from damage for which the
Lessee may be liable arising out of Pipeline Ategi.

9. Lessee’s Contractors, Agents and Employees

@) Lessee shall require that all of its Contractorsiduwting Pipeline
Activities on the Leasehold:
(2) extend all indemnities to include the Stateaasadditional named

indemnitee;
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(2) name the State of Alaska as additional inswadall liability
insurance policies maintained under their contrautis Lessee; and
3) obtain an appropriate waiver of subrogatiorfavor of the State

with respect to all other insurance policies.

(b) Unless clearly inapplicable, the requirementsl @rohibitions imposed
upon the Lessee by this lease are also imposed thmwncompany’s agents, employees,
Contractors, and employees of each of them. Tlssdeeshall ensure compliance with this lease

by its agents, employees and Contractors, andntipdogees of each of them.

10.  Workers’ Compensation Insurancé.essee shall provide and maintain, for all

employees of the Lessee engaged in work on theshes workers’ compensation insurance as
required by state and federal law. Lessee shallrenthat all of its Contractors have obtained
workers’ compensation insurance as required byestaid federal law. All workers’
compensation insurance policies required hereifl sfeve rights of subrogation against the
State of Alaska, its agents, and employees.

11. Indemnity - The Lessee assumes all responsibility, risk, Balility for its
Pipeline Activities and use of or contact with theasehold. The Lessee shall defend,
indemnify, and hold harmless the State, its agantsemployees, from and against any and all
demands, causes of action (whether in the natur@nofaction for damages, indemnity,
contribution, government cost recovery or otheryismes, judgments, suits, claims, actions,
proceedings, losses, costs (including reasonabbdenays’ fees and costs), expenses, charges,
forfeitures, liens, liabilities, settlements, pdies, and damages of any kind or nature
whatsoever, including, but not limited to thosegihg personal injury, wrongful death, nuisance
property damage, environmental contamination (diclg any disposal, release, spill or
discharge or any threatened disposal, releasel, spildischarge of or contamination by
hazardous materials), and environmental noncomg#iafincluding the Lessee’s failure to
provide all information, make all submissions, d@akke all steps required by the authority under
the environmental laws or any other law concerramg spill, discharge, or contamination),
arising out of, in connection with, directly or inectly from, or otherwise incident to, Lessee’s

Pipeline Activities or use of or contact with thedsehold, except to the extent the sole legal
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cause of the injury or damage is the negligencavitful misconduct of the State or anyone
acting on the State’s behalf.

The Lessee shall immediately accept the tendehdystate of any such cause of action,
lawsuit, or other proceeding brought against treeSt Any reasonable attorneys’ fees or costs
incurred by the State prior to such tender of degeshall be the complete and sole responsibility,
without limitations, of Lessee. |If the State tersdsuch cause of action, lawsuit, or other
proceeding later than 20 days after service orStage, and the Lessee informs the State that the
delay in tendering will require Lessee to incuritiddal costs in order to respond in a competent
and timely manner, and the State is unable to wlzaiextension of time sufficient to provide
Lessee with at least one-half of the number of daygh the State originally had to respond,
then the State shall reimburse Lessee for documiergasonable costs incurred by the Lessee

that are directly related to the delay in tendering

The obligations of the Lessee to indemnify theteStander the terms of this lease shall
survive the transfer, assignment, or other dismwsiof an interest in this lease as well as the

expiration, forfeiture, relinquishment, abandonmanbther termination of this lease.

12. Guaranty and State as Additional Insured

(@) This lease is contingent upon Anchor Point BynetLC or a subsequent
Lessee’s guarantor, as applicable, unconditiongljaranteeing, and remaining capable of
guaranteeing the performance of all of Lessee’®dwnd obligations under and by virtue of this
lease. Anchor Point Energy, LLC will provide a porate guaranty from Armstrong Oil and
Gas Company, see Exhibit C. If the Commissionderdgnes at any time that Anchor Point
Energy, LLC unconditional guaranties are insufinti¢o guarantee the performance of all the
Lessee’s duties and obligations under and by viofuéis lease, the Commissioner may require
insurance in addition to the guaranty from the samanother guarantor with any provisions the

Commissioner reasonably finds necessary.

(b) If the Lessee, at its option, obtains commdiciavailable insurance
coverage for the Leasehold and the Lessee’s aesivih, on or related to the Leasehold, the
Lessee shall name the State as an additional sh&urell such insurance policies obtained and

maintained by the Lessee, except that such inseremverage shall not cover or apply where the
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sole proximate cause of the injury or damage iswhiéul misconduct by the State or anyone
acting on behalf of the State. Any commerciallpifable insurance purchased by Lessee under
this section will not be construed to limit in amay the Lessee’s liabilities or responsibilities

under this lease.

13. Timely Construction and OperatieonLessee shall begin construction of the

Pipeline System within two (2) years of the EffeetDate of this lease and shall begin operation
of the Pipeline System as a common carrier withia {5) years of the Effective Date of this
lease. Failure to begin construction and operatibthe Pipeline System within these time
periods for reasons within the control of the Lesskall be grounds for forfeiture of the Right-
of-Way interest of the Lessee.

14. Plans and Permitting

(@) The Lessee shall have a Quality Assurance Prognapnoeed by the

Commissioner before commencing construction.

(b) Before any Pipeline Activities may commencecaept those otherwise
authorized by the Commissioner, the Lessee shathdgwa construction plan as required by the
stipulations attached hereto as Exhibit A for revley the Commissioner. The construction plan
must be approved by the Commissioner prior to tmemmencement of any Pipeline Activities.

(c) Before Natural Gas may be transported throdnghRipeline, the Lessee
shall submit a surveillance and monitoring programrequired by the stipulations attached
hereto as Exhibit A for review by the Commission@he surveillance and monitoring program
must be approved by the Commissioner prior to Nét@as being transported through the

Pipeline.

(d) Before any particular activity requiring anydéral, state, or municipal
permits or authorizations occurs under this leadlerequired federal, state, and municipal
permits and other authorizations for that particaletivity must be issued to the Lessee. The
Lessee shall maintain any such required permitgpod standing for so long as such permits are
required for activities carried on pursuant to tgggranted under this lease during the term of

this lease.
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15. Conduct of Operations

€) The Lessee assumes all responsibility, risk, lebility for its Pipeline
Activities and use of or contact with the Leaseholiihe Lessee shall perform all Pipeline
Activities under this lease in a lawful, prudemnidaskillful manner in compliance with the terms
and conditions of this lease and all required permi
(b) The Lessee shall carry out at the Lessee’s expah$mwvful orders and
requirements of the State relative to the Lesseecsipation and use of the Leasehold within a
reasonable time period. If the Lessee fails toycaunt these orders and requirements, the State
has the right to enter the Leasehold and at thedees expense perform any or all of the
following:
(2) repair damage,;
(2) prevent imminent harm to workers;
(3) protect public health or safety; and
(4) prevent immediate, serious or irreparable harndamage to the
environment.

This right is not exclusive of any other right tB&ate has under this lease and the State
may take such other actions and pursue such athezdies as may be available to it under this
lease and under applicable law.

The Commissioner shall submit to the Lessee amstte of the expenses reasonably
incurred by the State of any required action tgiersuant to this section. The Lessee shall pay
the amount shown within 30 days of receipt of tfagesnent with interest accruing from the date
of the statement. Such interest shall accrue atléigal rate of interest set forth in AS
45.45.010(a).

(c) The Lessee shall prevent or, if the procedactyity, event or condition
already exists or has occurred, shall abate, asplebety as practicable, using the Best
Practicable Technology Available, any physical oechmnical procedure, activity, event or
condition:

(2) that is susceptible to prevention or abatement;
(2) that arises out of, or could adversely affégbeline Activities; and

3) that causes or threatens to cause
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(A) a hazard to the safety of workers or to theliguhealth or
safety (including but not limited to personal injuwr loss of life with respect to any person or
persons); or

(B) immediate, serious, or irreparable harm or dzent the
environment (including but not limited to soil, s®aénts, water and air quality, areas of
vegetation, fish or other wildlife populations beir habitats, or any other natural resource).

(d) The Lessee shall provide reasonable protectmrpublic or private
improvements on State Land, which may be adveratigcted by Pipeline Activities. If the
Commissioner determines that the Lessee has cadaethge to such public or private
improvements, and if the owner of such improvemesusrequires, then the Lessee shall
promptly repair or reimburse the owner for reastaabsts in repairing such improvements to a
condition which is satisfactory to the owner, butieth does not exceed the improvements’
condition prior to damage. This section does mait in any way the legal or equitable remedies
that may be available to a public or private owsfamprovements on State Land.

16. Environmental Compliance

@) Nothing in this lease authorizes the dischargdisposal of any petroleum
products, gasoline, hazardous chemicals, or Hamarlaterials into the atmosphere, ground, or
any body of water within the Leasehold.

(b) No provision in this lease in any way altere Btate’s powers and rights
or the Lessee’s duties and liabilities under T4 (or its successor) of the Alaska Statutes or

other state, federal, or municipal statutes, raguia, or ordinances.

17. Taxes and Liens on Leasehold

€) During the term of this lease, Lessee shall gy and all real property
taxes, assessments, and similar charges leviechd\State, any municipality, or any other
governmental entity upon the interest in the Leakkpranted to Lessee by this lease, subject to
any rights Lessee may have to appeal or protest tsixes, assessments or charges. In no event
shall Lessee permit or allow its interest in theadehold granted by this lease to be lost or the
State’s title to the Leasehold to be clouded owuerizered as a result of the nonpayment of any

such taxes, assessments, or charges.
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(b) During the term of this lease, Lessee shall foayall labor and services
performed upon or materials furnished to the Lealskby, for, or at the request of Lessee.
Lessee shall keep its interest in the Leaseholdtgdaby this lease and the State’s title to and
interest in the Leasehold free and clear of any alhdiens, including but not limited to,
mechanic’s, mining, labor, or materialmen’s lierajsing out of or resulting from the
performance of labor or services upon or the fining of materials to the Leasehold by, for, or
at the request of Lessee, except those liens @rsiroperation of law for which payment is not
yet due. Lessee shall have the right to conteghe courts or otherwise, the validity or amount
of any such lien that may be filed. The Lessed glogt and record notices of nonresponsibility
for the benefit of the State pursuant to AS 34.85.@nd AS 34.35.150 and any other similar

applicable laws.

(c) During the term of this lease, Lessee shallatiotv the State’s title to or
interest in the Leasehold to be encumbered by athgnpents entered by a court of law against
Lessee or Lessee’s Contractors. If a lis pendefiled arising from pending or actual litigation
against Lessee or its Contractors that encumbepsigmorts to encumber the State’s title to or
interest in the Leasehold, Lessee shall diligeatig with best efforts seek to effect immediate

removal of that lis pendens.

18. Orders by the CommissioneThe Commissioner may issue any order necessary

to enforce or implement any provision of this lease

19. Formal Enforcement

(@) The State, in a proper action instituted by it, magk a decree against the
Lessee for specific performance or other equitablef, as may be appropriate. This section
shall not be construed to limit any remedy, legalitable, or otherwise, available to the State

under this lease, the laws of the State of Alaskh®laws of the United States.

(b) In the event that the State prevails, all casid attorneys’ fees reasonably
incurred by the State for the enforcement of thasé shall be added to the obligations due and
payable by the Lessee and submitted with the stateaf expenditures under section 24.

20. Information- The Commissioner may order the Lessee at any tiinfurnish any

and all information related to Pipeline ActivitieH.the Lessee desires that records submitted to
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the State be kept confidential, the Lessee shalingua request for confidentiality in writing to
the Commissioner along with the statutory basis itsr claim of confidentiality. The
Commissioner shall retain records as confidential the extent consistent with the

Commissioner’s authority to do so under applic&ibte statutes.

21. Modification- The Commissioner may, by written order, require Lessee to
make such modification of the Pipeline System asGbmmissioner determines is necessary to:

@) protect or maintain stability of the foundatiemd other earth materials;
(b) protect or maintain integrity of the Pipelings§&m;

(©) control or prevent unnecessary damage to tkecemment (including but
not limited to soil, sediments, water and air gyalareas of vegetation, fish or other wildlife

populations or their habitats, or any other nattgaburce); or

(d) remove hazards to public health and safety, inolydhe activities of
Lessee’s agents, employees, Contractors, and thimgees of each of them.
Before delivery of any such order, the Commissioskall confer with Lessee, if
practicable to do so in the sole discretion of @mnmmissioner, regarding the required action or
actions included in the order. Any such order Iséialte in detail what is demanded of Lessee

and the reasons and basis for such demand.

22. Temporary Suspension

€) The Commissioner may at any time order the tary suspension of any
or all Pipeline Activities, if
(1) an immediate temporary suspension of the dgtos the activities

IS necessary to protect:

(A)  public health or safety (including but not li@d to
personal injury or loss of life with respect to gsgrson or persons); or

(B) the environment from immediate, serious or gamable
harm or damage (including, but not limited to hasndamage to soil, sediments, water and air
quality, areas of vegetation, fish or other wilelgopulation or their habitats, or any other ndtura

resource); or
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(2) the Lessee, its agents, employees, or Conteee failing or
refusing, or have failed or refused, to comply vatiobserve:
(A) any provision of this lease intended to profaablic health,
safety or the environment; or
(B) any order of the Commissioner requiring implema¢ion of
any provision of this lease or any agreement, gh@nmit, or authorization approved, issued or

granted by the Commissioner in connection wittoakny part of the Pipeline System.

(b) A temporary suspension order will specify:

(2) the activity or activities which must be stogmend the site of such
activities;

(2) the reason for the issuance of the order, diotya description of
the immediate, serious or irreparable harm souglitet avoided that requires suspension of an
activity or activities;

3) the name of the person issuing the order;

4) the name of the Lessee’s representative to whioenorder is
issued; and

(5) the time and date of the order.

(c) When a temporary suspension order is issuearyy delegate of the
Commissioner other than the State Pipeline Cootdina copy of the written delegation of
authority from the Commissioner must accompany ¢inder. A copy of the temporary

suspension order must be provided to the Lessaearianner specified by section 34(b) herein.

(d) A temporary suspension order is effective ashefdate and time given,
unless it specifies otherwise. A written temporsugpension order will remain in full force and

effect until modified or revoked in writing by tlf@mmissioner.

(e) If the Commissioner finds that an emergencystexi a temporary
suspension order may be given orally to Lesseekield Representative. If an oral temporary
suspension order is given, a written order consistéh the requirements of subsection (b) shall
be issued no later than 72 hours after the orardsdgiven. An oral temporary suspension order

that is not confirmed with a written order withimetspecified time is vacated.
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)] To the extent practicable, the Commissionen @give the Lessee prior
notice of any temporary suspension order. If eivstances permit, the Commissioner will
discuss with the Lessee before issuing the ordesuores that would:

(1) immediately abate or avoid the harm or threademarm that is the
reason for the issuance of the order; or
(2) effect compliance with the provision or ordewvhichever is

applicable.

(9) After a temporary suspension order has beeengby the Commissioner,
the Lessee shall promptly comply with all of theypsions of the order and shall not resume any
activity suspended or curtailed thereby exceptrasiged in this lease, a subsequent order of the

Commissioner, or a court order.

(h) When the Commissioner is satisfied that (1) Hhem or threatened harm
has been abated or remedied, or (2) the Lesseeffexsed, or is ready, willing and able to
effect, compliance with the provisions of the temgpg suspension order, whichever is
applicable, the Commissioner will promptly autherim writing the resumption of the suspended
activity or activities. The Commissioner shalldena decision within three days of the date that
the request from the Lessee to resume suspendediestis received by the Commissioner.
The decision will state whether the request is @@or denied, and the basis for the decision.

0] (1) Without limiting any other rights availablender 11 AAC 02 or
any other law, the Lessee may bring appeals frompoéeary suspension orders of the
Commissioner’s delegates, requests for reconsidartbom temporary suspension orders of the
Commissioner, and requests for reconsideration evfials of requests to resume suspended
activities under the provisions of this sectiorneTessee may:

(A) appeal directly to the Commissioner for revieiv any
temporary suspension order issued by a Commisssodelegate under this section; or
(B) request reconsideration from the Commissiorier o
(1) any temporary suspension order issued by the
Commissioner; or
(2) any denial by the Commissioner of a request for

resumption of activities suspended under such teanpsuspension order.
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(2) The Lessee shall file a notice of appeal or eguest for
reconsideration brought pursuant to this subseetitimn 10 days after the effective date of the
order or denial being appealed. The notice mustosth with particularity the order or denial
being appealed and must contain a statement of tawd points of law the Lessee wishes to
present to justify modification or reversal of thkeler or denial. All statements of fact must be
under oath.

3) The Commissioner shall decide an appeal or quest for
reconsideration within 10 days from the date then@dissioner received the notice of appeal or
request for reconsideration from the Lessee. df @ommissioner does not render a decision
within that time, the appeal or request for recdesation will be considered to have been denied
by the Commissioner, and that denial will conséitat final agency decision appealable in

accordance with the rules of the court, and tcettient permitted by applicable law.

23. Commissioner’s Decisions

€) Except as set forth in subsection (b), any decisioine Commissioner as
to any matter arising out of this lease will congé the final agency decision appealable in
accordance with the rules of the court, and to dkent permitted by applicable law. The
Commissioner will act in writing upon each requisadmission for approval of an action by the
Lessee. The absence of any comment by the Conamésson any plan, design, specification, or
other document which may be filed by the Lesseéd wie Commissioner will not represent
assent to, approval of or concurrence in such masign, specification or other document, or
any action proposed therein. Except as otherwiswiged in section 22(e), any written
approval, instruction or order remains in effeckess and until written notice of the withdrawal
or modification of the approval, instruction or erds provided to Lessee. Any disapproval by

the Commissioner will state what additional aci®necessary to gain approval.

(b) Decisions of a Commissioner’'s delegate shallaomstitute final agency
decisions and are subject to the procedures faza@nd reconsideration as set forth in 11 AAC
02, except as otherwise provided in section 22(i).

24. Reimbursement of State Expenses

(@) Lessee shall reimburse the State for all reasonaidés incurred by the

State in the oversight of Pipeline Activities arigk tdesign review of all or any part of the
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Pipeline System. The Commissioner will administeis lease to reasonably assure that
unnecessary employment of personnel and needlpss@ixure of funds are avoided.

(b) Reimbursement provided for in this section nhestnade for each quarter
ending on the last day of March, June, September,Ceecember. On or before the 90th day
after the close of each quarter, the Commissionkrsubmit to the Lessee a written statement
describing any reimbursable costs incurred by tla¢eSiuring that quarter. This statement may
be supplemented within 180 days after the end fidcal year for costs incurred in the State’s
fiscal year which were not previously submittedheTState shall submit invoices to (or to any
new address that the Lessee designates in writing):

Anchor Point Energy, LLC
1421 Blake Street
Denver, Colorado 80202

(c) Lessee shall pay to the State the total amehotwvn on each statement
submitted under subsection (b), less any itemltbasee disputes, within 30 days of receipt. If
the Lessee disputes any item of a statement forbgisement, the Lessee shall, on or before the
date on which the statement is due and payable/ede¢b the Commissioner written notice of
each item that is disputed, accompanied by a éetaiplanation of its objection, and the Lessee
shall pay the State those amounts for the itemisatganot disputed. The Commissioner shall
provide a written decision regarding Lessee’s dimas within 30 days of receipt of Lessee’s
objections.  Lessee shall then immediately pay ampaid items determined by the

Commissioner to be payable.

(d) The Lessee may conduct, at its own expense, andauditors or
accountants designated by the Lessee, reasonabts afithe books, records and documents of
the State relating to a statement submitted undesexction (b) of this section, at the places
where such books, records and documents are usmnaigtained and at reasonable times.
Written notice of intent to conduct an audit mustdiven to the Commissioner (1) at least 15
days prior to the audit and (2) not later than@fth day after the date that the State submits the
statement under subsection (b) of this section.aédghit under this subsection must be completed
within 180 days after receipt by the State of theae of intent to conduct an audit. Lessee may
present the results of an audit to the Commissionarwritten notice requesting a timely review

by the Commissioner of errors, omissions, or diganeies noted in the audit, including
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unnecessary employment of personnel or needlessnditpres of funds. The Commissioner

shall meet with the Lessee within 30 days of retcgiphe notice of results of the audit to discuss
and attempt to resolve all items listed in the cobtf results. The Commissioner shall promptly
provide a written decision to the Lessee settinghféhe results of the meeting between the
Lessee and the Commissioner. Any items previorgiybursed to the State but found during

the audit and concurred in by the Commissioneh@wiritten decision setting forth the results of
the meeting to have been in error, improper, urssary, or needless shall be reimbursed within

30 days after the date of the Commissioner’s writtecision.

(e) Nothing herein requires the State to maintaiokis, records or documents
other than those usually maintained by it, providaech books, records and documents
reasonably segregate and identify the costs fochvigimbursement is required by this section.
Such books, records and documents must be presknvadgeriod of at least two years after the
State submits a statement for reimbursement basadich books, records and documents. The
Lessee and auditors or accountants designatedeblyettsee will be given reasonable access to,

and the right to copy, at Lessee’s expense, all books, records and documents.

25. Transfers of Interest

(@) The State may convey all or a portion of its owhgrof the State Lands
subject to this lease at any time to any entitgvadid by law. Any conveyance, transfer or other
disposition, subsequent to the execution of trasde of any right, title, or interest in any of the
State Lands subject to this lease shall be suljettis lease, including the Lessee’s right to

renew the lease under section 2(c) herein.

(b) An unapproved transfer, assignment, or othepalal does not relieve
Lessee of any obligation assumed under this laasmeffective to transfer interests in and
obligations assumed under this lease, and coresdimtdefault under this lease. The guaranties
of Anchor Point Energy, LLC shall extend to guaesnthe duties, liabilities and obligations of
any transferee, or assignee under and by virttlei®fease, unless the Commissioner determines
that another guaranty or security sufficient totgeb the public interest has been provided. In
the event that approval is requested for a transfsignment or other disposal to a proposed
assignee, transferee, or other receiving party lwhiould not receive its interest in the

transaction directly from the Anchor Point EnergyC, the Commissioner shall not consider
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the existence of Anchor Point Energy, LLC guaranttemaking the determination whether the
proposed assignee, transferee, or other party viegeiis fit, willing and able. If the
Commissioner determines that a guaranty or otheurig is required for the proposed assignee,
transferee, or other receiving party, the Lesse¢herproposed assignee, transferee, or other
receiving party may secure a replacement guaramtytber security satisfactory to the
Commissioner. Upon the determination by the Corsioier that a replacement guaranty or
other security is sufficient to protect the pubfiterest, the guarantor providing the replacement
guaranty or other security shall be the primaryrgntor for this lease. The Commissioner may
make demand upon a prior guarantor only if the arymguarantor has defaulted on its
obligations under its guaranty and if the prior iguor has not yet been released from its
guaranty. Nothing in this section requires the Cassioner to release any existing guarantor

from its guaranty.

(©) A transferee or assignee of any approved teansissignment, or other
disposal under subsection (b) is subject to theesaghts, duties, liabilities and obligations set

forth herein as is Lessee.

(d) Lessee may not transfer, assign, or otherwsgode of any interest in, to,

or under this lease that purports to cover less #fleof the State Lands subject to this lease.

(e) (2) Subject to the exception set forth in sec®5(e)(2), all transfers
of an ownership interest in the Lessee or in asteape or assignee to a third party or parties,
including transfers to other owners of the PipelBystem (including subsidiaries, parents and
affiliates of the owners) which do not require ap@l under section 8(i) herein, must be
reported to the Commissioner. For those trangferparties other than other owners of the
Pipeline System (including subsidiaries, parents afiliates of the owners), the Commissioner
reserves the right to determine whether such teamsff ownership interest constitute a “transfer
of control” for purposes of section 8(i) of thimée. The Commissioner’s determination must be
in writing and based on substantial evidence.

(2) If the Lessee, transferee or assignee is aghlleld corporation,
meaning a corporation whose stock is and will ndlsrt@main available for trade on a national
stock exchange, only transfers of ownership intes€80 percent or more need to be reported

under section 25(e)(1) of this lease.
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)] Upon application for approval of a transfersigement, or disposal of
interests under this lease which results in theragomore than one party with an interest in the
Leasehold or in the Pipeline System, the Commissiovill, in the Commissioner’s discretion,
establish the limit of the obligations and liakég of each party arising under this lease. If the
Commissioner does not establish the limit of thégalions and liabilities of each party, the
obligations and liabilities will be joint and seaér

(9) In the event of a transfer, assignment, or rotheposal of less than the
entire undivided interest granted in, to or undes tease to the Lessee, the Lessee and its

transferee or transferees must appoint one padgrigply with section 8(j) of this lease.

26. Default and Forfeiture

@) Failure of the Lessee to substantially comply wvite terms of this lease
shall be grounds for forfeiture of the Right-of-Wayerest of the Lessee in an action brought by
the Commissioner in the Superior Court. Beforedbemencement of any action for forfeiture
of an interest in the Right-of-Way under this sactithe Commissioner shall give the Lessee
notice in writing of the alleged default and st commence the proceeding unless the Lessee
has failed to initiate good faith efforts to cute tdefault within 60 days of the notice of the

alleged default or fails to diligently continue tk@me until cured.

(b) No items on the Leasehold, including but naotited to, improvements,
structures, machinery, equipment, tools, or mdterimay be removed from it by the Lessee

while the Lessee is in default except with the Cassioner’s prior approval.

(c) Upon forfeiture of the interest of the Lessaethis lease by a court of

competent jurisdiction:
(1) The State shall have an immediate right to possessi the

Leasehold and to all items found thereon, includagnot limited to, improvements, structures,
machinery, equipment, tools, and materials, ane&@xas otherwise approved or permitted by
the Commissioner for the purposes of allowing tlesdee to abandon in place or remove the
Pipeline System and to comply with an approved pdaRestore, and Revegetate the Leasehold,
any possession by the Lessee shall be unlawfulbjeSuto the State’'s best interests, the
Commissioner shall order in writing the dispositiof all such improvements, structures,

machinery, equipment, tools, materials, and anyerotiiem on the Leasehold. The
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Commissioner’s options with respect to any dispasitinder this subsection include, but are not
limited to: sale, transfer, lease, auction, desioag repair and abandonment in place, retention
in State ownership for a public or state use, amoval. The Commissioner may order the
Lessee to perform disposition work required untler subsection. The Lessee is responsible for
all disposition costs incurred by the State unter subsection.

(2) The Lessee shall be obligated to Restore and Rt&ategéhe

Leasehold to the condition ordered by the Commi&sio

(d) The Commissioner shall have up to one yeaovotg entry of judgment
of forfeiture by a court of competent jurisdictitm issue his disposition order or orders under

subsection (c).

(e) In the event of a forfeiture of this lease unsigbsection (c), the Lessee
shall be liable for any obligations due and payalvid for all costs, expenses, and fees incurred
by the State arising out of the State’s effortsgtant a new Right-of-Way lease for this

Leasehold.

() After forfeiture, any new Right-of-Way leaser fthe Leasehold will have

no effect on the Lessee’s continuing rights andgalibns under this lease.

27. Lessee’s Obligations Upon Termination Not Resulfinom Forfeiture

(@) This section shall apply to all terminationstbis lease, whether from
expiration, relinquishment, abandonment or othezywsith the exception of a forfeiture under

section 26.

(b) Prior to theexpiration, relinquishment, abandonment or ternmmasf this
lease, the Commissioner shall determine in writwigether a public interest exists which
requires that all or a portion of the Pipeline 8ystbe left in place following the expiration,
relinquishment, abandonment or termination of tlease. The Commissioner’'s written
determination shall (1) describe which componefit$e Pipeline System, if any, must remain
on the Leasehold following the expiration, relirfunent, abandonment or termination of this
lease, and (2) resolve issues pertaining to dbtkeuch components of the Pipeline System.
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(c) No later than 60 days after receipt of the Cassianer’'s determination
under subsection (b), the Lessee shall submit thlewing to the Commissioner for the
Commissioner’s approval:

(1) A plan for the removal of all items found onetheasehold,
including but not limited to, improvements, struets, machinery, equipment, tools and
materials, but excluding those components of theelRPie System described in the
Commissioner’s determination under subsectiongi

(2) A plan to Restore and Revegetate the Leasehold.

(d) If the Commissioner determines under subseg¢bpithat a public interest
does not exist which requires that all or a portbthe Pipeline System be left in place, then no
later than 60 days following receipt of the Comnaser's determination, the Lessee shall
submit the following to the Commissioner for then@uissioner’s approval:

(2) A plan for the removal of all items found onetleasehold,
including but not limited to, improvements, strues, machinery, equipment, tools and
materials; and

(2) A plan to Restore and Revegetate the Leaseh8hibuld Lessee
fail to comply with the requirements of this suligsat, then section 26¢(1) and (2) shall govern

the expiration, relinquishment, abandonment or itegion of this lease.

(e) The Commissioner shall set a reasonable tinmchvmay be extended,
during which the Lessee shall implement the plarsubsection (cand (d). The Lessee shall be

responsible for all costs of implementation of pens required by this section.

() Following completion of the time period for plamplementation under
subsection (e) and any extensions, the Commissicheil order the disposition of all
improvements, structures, machinery, equipmentistand materials, if any, that the Lessee
failed to remove. The Commissioner's options widspect to any disposition under this
subsection include, but are not limited to: salangfer, lease, auction, destruction, repair and
abandonment in place, retention in state ownerfri public or state use, and removal. The
Commissioner may order the Lessee to perform disposvork required under this subsection.

The Lessee is responsible for all disposition co&tsrred by the State under this subsection.
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(9) If the Lessee fails to submit or fully implentehe plans required by this
section, the State’s options include any of thiowaing:

(2) The Commissioner may order the Lessee to sulamdt fully
implement the plans required by this subsection.

(2) The State may develop the plans required utidsrsection and
order the Lessee to fully implement them. The kesshall be responsible for all costs incurred
by the State in developing such plans.

(3) The State may complete the required work uisdeh plans. The
Lessee shall be responsible for all costs incupkethe State for such work.

(h) In the event the Commissioner makes a detetroimander subsection (b)
that all or a portion of the Pipeline System shalnain on the Leasehold following the
expiration, relinquishment, abandonment or ternmmatof this lease, then Lessee shall be
released from all future obligation or liability rfdhe portion of the Pipeline System the
Commissioner determined shall remain on the Leddehacluding but not limited to,
abandonment or removal liability, and from any gation to Restore and Revegetate the
Leasehold after completion of the plan approvedeusdibsection (c) herein, with the exception
of obligations under sections 8(m) and 11 hereimgclv cannot be released. Upon release, the
State or its assignee shall immediately assumeesionsibility and obligation for the Pipeline
System or any part thereof remaining on the Stateds formerly subject to this lease. Such
release will not discharge Lessee from performanidgations and other liabilities which have

accrued prior to the expiration, relinquishmengradonment or termination of this lease.

28. State Not Liable The State is not liable for any expenditure madandertaken

by the Lessee under this lease.

29. Release of Interests

(@) In connection with the relinquishment, abandonnwnbther termination
before the expiration of this lease, of any righinterest in the Leasehold, or in the use of all o
any part of the State Lands subject to this ledel essee shall promptly execute and deliver to
the State a valid instrument of release in recdeddbrm, which must be executed and
acknowledged with the same formalities as a de&de instrument of release must contain,

among other things, appropriate recitals, a desonpf the pertinent rights and interests, and
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for the benefit of the State and its grantees sigas, express representations and warranties by
the Lessee that it is the sole owner and holdéhefights or interests described therein and that
such right or interest is free of all liens, e@stior claims of any kind requiring or that may
require the consent of a third party, claiming inoke or in part by, through or under the Lessee,
for the valid release or extinguishment thereof;egt for such that are owned or claimed by
third parties that have joined in the executiothefrelease. The form and substantive content of
each instrument of release must be approved byCtiramissioner, but except as otherwise
provided for in this subsection, in no event willyasuch instrument operate to increase the

existing liabilities and obligations of the Les$amishing the release.

(b) A release under this section must be accomgdyesuch resolutions and
certifications as the Commissioner may requirejuiog the power or the authority of the
Lessee, or of any officer or agent acting on iteabie to execute, acknowledge or deliver the

release.

(c) Notwithstanding any language or provision ie tielease that operates or
could operate to the contrary, neither the tender, approval and acceptance, of any such
release will operate as an estoppel or waiver pfcdam or judgment against the Lessee or as a
relief or discharge, in whole or in part, of theskee from any of its then existing liabilities or
obligations whether accrued or contingent.

(d) Lessee may relinquish to the State at any #meor all of the State Lands
subject to this lease that the Lessee determimesalonger necessary for the Lessee’s Pipeline
Activities by filing a release as provided for abovThe release shall be effective as of the date
the release is approved by the Commissioner, sutgabe continued obligations of the Lessee
to fulfill all obligations and resolve all liabilgs arising under this lease.

(e) No later than one year following the date Nat@as is first transported
through the Pipeline, Lessee shall:
Q) file with the Commissioner a map or maps olveyr approved by
the Commissioner, showing the final As Built locatiof the Pipeline as proof of construction of

the Pipeline; and
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(2) execute and deliver to the State for the Comsiminer’s approval a
release of interests for all of Lessee’s inter@stthe Leasehold other than the Operation and
Maintenance Right-of-Way, which Right-of-Way is dabed in Exhibit B.

Effective on the first Lease Anniversary Date daling the approval by the
Commissioner of the requirements in this subsectadninterests of Lessee in the Leasehold
other than the Lessee’s interests in the OperaiwhMaintenance Right-of-Way, described in
Exhibit B, shall be released, subject to the rigfithe Commissioner to approve, at the request of
the Lessee, an increase in the width and totabhgeref the Leasehold as is necessary to carry
out Termination Activitiesn compliance with a plan approved by the Commissip which
approval shall not be unreasonably withheld.

30. Authorized RepresentativesThe State Pipeline Coordinator and the person

executing this lease on behalf of the Lessee diwmlthe authorized representatives for their
respective principals for the purposes of adminisgethis lease. This authorized representative
is in addition to the registered agent requirebda@ppointed pursuant to section 8(j) herein. The
State or the Lessee may change the designatids afiihorized representative or the address to
which notices to that representative are to belsgatnotice given in accordance with section 34
below. Additionally, a Field Representative musalhtimes be available in the immediate area
of the Leasehold and must be designated by theskdsg notice to the State. Notwithstanding
the designation of Field Representatives, if angtices or orders delivered to Lessee’s

authorized representative shall control.

31. No Third Party BeneficiariesThe Parties to this lease do not intend to eraal

rights under this lease that may be enforced b tharties for their own benefit or for the

benefit of others.

32. Local Hire- The Lessee is encouraged to hire and employl lmcd Alaska
residents and companies, to the extent they argabhaand qualified, for work performed
pursuant to this lease. The Lessee is encouragambtdinate with employment services offered
by the state and local communities and to recrapleyees from local communities.

33. Nondiscrimination- The Lessee and the Lessee’s Contractors may not

discriminate against any employee or applicant bseaf race, religion, marital status, change
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in marital status, pregnancy, parenthood, phys$iaadicap, color, sex, age, or national origin as
set out in AS 18.80.220. The Lessee and its Cctatrs, on beginning any Pipeline Activities,

must post in a conspicuous place notices settihghaainondiscrimination provision.

34. Correspondence

(@)  Any notice or demand by the Lessee will be maderiting and must be
given personally by hand delivery to the Statebgrcertified mail, postage prepaid, return
receipt requested, addressed as follows (or toraw address that the State designates in
writing):

State Pipeline Coordinator’s Office
411 W. 4th Avenue, Suite 2
Anchorage, Alaska 99501-2343
Delivery to the State occurs (1) if by hand delywyevhen personally received by the
addressee and (2) if by certified mail, when theceoor demand is signed for by the State or

State’s agent.

(b) Except as provided for in section 22 of thisske, any notice or demand by
the State will be made in writing and must be gipensonally by hand delivery to the Lessee, or
by certified mail, postage prepaid, return recegouested, addressed as follows (or to any new

address that the Lessee designates in writing):

Anchor Point Energy, LLC
1421 Blake Street
Denver, Colorado 80202
Delivery to the Lessee occurs (1) if by hand delivevhen personally received by the
addressee, and (2) if by certified mail, when tbhgce or demand is signed for by the Lessee or

Lessee’s agent.

(c) Other correspondence may be made by deliveand hdelivery, or

electronic means with original to follow in the mai

35.  Waiver Not Continuing The waiver by the State of any breach of anyigion

of this lease, whether express or implied, will betconstrued to be a continuing waiver or a
waiver of or consent to any subsequent or prioadineby the Lessee. The waiver by the Lessee

North Fork Pipeline ROW Lease Page 28 of 34 ADR30928



of any breach of any provision of this lease, whe#xpress or implied, will not be construed to
be a continuing waiver or a waiver of or conserdng subsequent or prior breach by the State.

36. Rights and Remedies CumulativéNo right or remedy conferred by this lease

upon or reserved to the State or the Lessee iadateto be exclusive of any other right or
remedy provided for by this lease or by law, andheand every right and remedy set forth

herein shall be cumulative.

37.  Authority to Enter Into LeaseThe Lessee represents and warrants to the State

that (a) it is authorized and empowered under pgpi@able laws of the State of Alaska and its

jurisdiction of formation to enter into and perfothis lease in accordance with the lease and its
provisions; (b) the Lessee has approved and aattbthe execution, delivery and performance
of this lease insofar as it pertains to the obiayet of the Lessee; (c) all action that may be

necessary to the approval, execution, and delioéhis lease by the Lessee, has been taken;
and (d) all of the required and necessary approgathorizations, and actions are in effect at the
time of the execution and delivery of the lease.

38. Delegation of Authority The Commissioner may make delegations of authori

and changes to delegations of authority to adnaniali or a portion of the provisions of this
lease, consistent with AS 38.35.210, at any tinfdhe Commissioner shall notify Lessee in

writing of any such delegation of authority or chann delegation of authority.

39. Interpretation of Lease

(@)  Any interpretation of this lease must take intocasd the Parties’ intent
and understanding that the protection and predervaf the Leasehold’s environment are high
priorities, and the nature of the environment,udahg permafrost and seismic areas, will require

special consideration and a high degree of care.

(b) The Parties acknowledge that this lease isaam’s length” agreement,
and that each party has had an adequate opportonitynsult with counsel, and has consulted
with counsel with respect to this lease. The Baréigree that ambiguities in this lease shall not
be construed either for or against any party.
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(c) The language of the terms and conditions ofotteer common carrier
pipeline lease may be used to assist in resolvimgdisputes arising from the interpretation of

this lease, unless such language is identicaledatiguage in this lease.

40. Compliance Lessee shall conduct all Pipeline Activitiescompliance with all

applicable Federal, State and local laws and régu&a

41.  Venue- The venue for any appeal or civil action relgtto this lease shall be in
the Third Judicial District, State of Alaska.

42. Recording- Upon execution, acknowledgment, and deliverytto$ lease, the
Lessee shall at its sole expense cause this leade trecorded in the Kenai and Homer

Recording Districts, State of Alaska.

43. Severability- A judicial finding that any term or condition dhis lease is
unlawful or invalid may not operate to invalidakéstlease or any other term or condition of the

lease.

44.  Amendments in Writing No amendment to this lease is effective untiead to

in writing by the Parties.

45.  Exhibits- The following exhibits are attached to this kamnd are, by this
reference, incorporated into this lease as if thege set out in their entirety:
€) stipulations for this lease attached heretéxdmsbit A included pursuant to
AS 38.35.120(c) and (d);

(b) a description of the land included in the gahevute of the Right-of-Way
attached as Exhibit B;

(c) the required guaranties attached as Exhibit C;
(d) the Design Basis and Criteria attached as HExbiband

(e) the Utility Permits, Permit Number: APE 1-110800-016 issued by the
State of Alaska, Department of Transportation amoliP Facilities attached as Exhibit E.
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46. Merger Clause This lease, including all Exhibits hereto, doants that are

required to be approved by the Commissioner by ldase, and the Design Basis and Criteria
listed as Exhibit D and the utility permits withixhibit E, contains the entire agreement

between the Parties, and is binding upon the Rartie

47. Section Headings The section headings in this lease are for coewnee only

and have no other significance.

48. Definitions- The following words have the following meaningdess the context
unavoidably requires otherwise:
€) As Built means an engineering diagraemd surveythat depicts the
centerline location of the Pipeline and the improeats as constructed.

(b) Best Practicable Technology Availablmeans the best technology

commercially available that is proven to be sudtgd$sr the purpose to which it is proposed to
be used and is determined to be economic undédatie of the situation for which it is proposed
to be used.

(c) Commissionemmeans the Commissioner of the Alaska Department of
Natural Resources and includes the Commissionefsgdtes, when a delegation of power to
administer all or a portion of the provisions aktlease is made.

(d) Contractormeans any contractor or subcontractor at any &ed the
employees, representatives, and agents of suchtieactor.

(e) Effective Dateof the lease means the day the lease is execsiteet forth
on page one of this lease.

()] Field Representativemeans an employee, Contractor, agent, or

representative of the Lessee, appointed in wribggthe Lessee, with notice to the State, to
receive notices and orders at any location not giatlhe Lessee’s urban administrative offices
from the Commissioner’s authorized representative.

(9) Hazardous Materiaheans any hazardous or toxic substance, material,

Waste that is or becomes regulated by any munigijpaérnmental authority, the State, or the
United States government.

(h) Lease Anniversary Datmeans the same day and month as the date this

lease is effective, in each subsequent year tisalghse is in effect.
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0] Leaseholdmeans the State Lands subject to this lease as taads are
identified in Exhibit B of this lease and any amemhts, modifications and subsequent
renewals.

)] Lesseemeans the Anchor Point Energy, LLC, or its suczessand/or
assigns holding an undivided ownership interesthm Right-of-Way to the extent issued or
authorized by the Commissioner in accordance \kghprrovisions of this Lease.

(K) Natural Gadas the same meaning as given in AS 38.35.230(5).

0] Pipelinemeans that 4-inch diameter common carrier NatBes pipeline
and all parts of those physical facilities throwghich Natural Gas is transported.

(m)  Pipeline Activitiesmeans activities involving and related to congtoung

operation, maintenance, and termination of the |iPgpeSystem or any part of the Pipeline
System.
(n) Pipeline Constructiormeans that period from the date this lease is

effective until the date that all requirements isga by section 29(e) of this lease are approved
by the Commissioner.

(0) Quality Assurance Programmeans all those documented, planned, and

systematic actions necessary to satisfy the comenitsnand requirements to ensure integrity of
the Pipeline System, health, safety, and environpanidentified in Quality Program Manual
for the North Fork Pipeline.

(p) Restoremeans leaving a disturbed site in a condition piatde to the
Commissioner. Restoration includes but is nottichito stabilization, erosion and sedimentation
control, visual amelioration, habitat reconstructiand revegetation.

(@) Revegetateneans establishing native plant cover unless ainen plant
cover is required as a temporary means to redurssoer and reestablish conditions suitable for
native plants. The priority of native plant cover reestablishment shall be plant cover from 1)
the immediate area; 2) the Kenai Peninsula regamdl 3) the State of AlaskaMethods or
techniques to accomplish revegetation include bat reot limited to surface protection and
preparation; seeding, planting, or transplantiegilizing; mulching; and watering.

(n State Landsis defined in AS 38.35.230(9) on May 13, 2010.
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(s) State Pipeline Coordinataneans that officer operating under written
delegation of authority from the Commissioner wittre authority and responsibility of
administering a portion or all of the provisionstlois lease.

® Termination Activitiesmeans all activities connected with the expirgtion

forfeiture, relinquishment, abandonment, terminatey completion of use of the State Lands
subject to this lease, including fulfillment of albligations incurred under this lease including,

but not limited to, those described in section 86 a7, whichever is applicable.

IN WITNESS WHEREOF, the Parties have executedldsise as of the date first above
written.

STATE OF ALASKA Anchor Point Energy, LLC
By: By:

Tom lrwin William D. Armstrong
Commissioner President

Department of Natural Resources Anchor Point gnerlL.C
EXHIBITS:

Exhibit A: Stipulations

Exhibit B: Right-of-Way Description

Exhibit C: Anchor Point Energy, LLC Guaranties

Exhibit D: Design Basis and Criteria

Exhibit E: Utility Permits, Permit Number APE 1-1800-10-016 issued by the State of
Alaska, Department of Transportation and PublidlFas
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STATE OF ALASKA)
) ss.
Third Judicial District)

THIS IS TO CERTIFY that on this day of
20 , before me personally appeared , the Vice

President for Anchor Point Energy, LLC who executbé foregoing on behalf of said

corporation, and acknowledged voluntarily signiags.

IN WITNESS WHEREOF, | have hereunto set my hand affixed my official seal the

day and year above written.

Notary Public in and for the State of Alaska
My Commission Expires:

STATE OF ALASKA)
) ss
Third Judicial District)

THIS IS TO CERTIFY that on this day of

20 , before me personally appeared , the

Commissioner of the Department of Natural Resouoteke State of Alaska, who executed the
foregoing on behalf of the Department of Naturals®Reces of the State of Alaska and

acknowledged voluntarily signing the same.

IN WITNESS WHEREOF, | have hereunto set my hand affixed my official seal the

day and year above written.

Notary Public in and for the State of Alaska
My Commission Expires:
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DRAFT EXHIBIT A

NORTH FORK PIPELINE
RIGHT-OF-WAY LEASE

1. General Stipulations
1.1. Definitions

The following definitions apply to terms used iresle stipulations. They shall also apply to
terms used in documents to which these stipulatayesattached unless specifically provided
otherwise in such documents.

1.1.1. DESIGN BASIS AND CRITERIA means approvedject criteria identified in Exhibit

D (i.e., construction, including design and opemadl concepts) necessary to delineate the
project to be constructed. It includes the follogi criteria and commitments contained in the
documents submitted to be used for the Final Deaiuph project concepts; evaluation of data
used to establish the Design Basis and Criteriawihgs showing functional and technical
requirements; reports of test data compiled duthrg data collection and Design Basis and
Criteria evaluation; standard drawings (if appliealor drawings to support structural design
concepts of each typical facility or structure; pveed construction modes; outline of project
specifications; sample computations to supportdésign; and concepts and bases for project
siting.

1.1.2. FINAL DESIGN means completed design documsnitable for construction including
plans and specifications; construction modes; dper@a requirements necessary to justify
designs; design analysis as required; all apprigpeagineering criteria; other considerations

pertinent to design; and where appropriate drawarigecord.

1.2. Communications

1.2.1. The Lessee shall provide communications @ammunication systems that ensure the
transmission of information to ensure operationggrity, safe operations, and environmentally
sound pipeline operations.

1.2.2 The Lessee shall notify the Commissioner ajomincidents within 12 hours and issue
updates accordingly. The Lessee shall provide anmamtations and notifications system to

accomplish these requirements.
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1.3. Construction Plan

1.3.1. The Lessee shall not initiate any Pipeliriities, unless otherwise authorized by the
Commissioner, until a construction plan is revieveed accepted by the Commissioner. The
Lessee shall submit a construction plan that iredudunless otherwise agreed to by the
Commissioner, all work schedules; permits, or attlations required; construction sequencing;
maps or plats depicting the boundaries of the cocsbn zone; description of the hydrology,

groundwater control; erosion and sediment contnafioff, and stream, river, and floodplain

crossings; runoff or other potential impacts to etatjon or fisheries; proposed stockpiles or
disposal areas; potential pollutant sources andsumea to control them; safety and hazard
preventions; cultural resource preservation; staoitapublic awareness and traffic management;

housekeeping; and site rehabilitation plans.

1.4. Quality Assurance

1.4.1. The Lessee (including its agents, employ€esjractors, and the employees of each of
them) shall comply with the approved Quality Assww&a Program during Pipeline Activities.
Any amendments to the Quality Assurance Progrant inesapproved by the Commissioner

prior to the amendment being implemented.

1.5. Conduct of Operations

1.5.1. The Lessee shall be required to maintainFipeline System to the accepted Design
Basis and Criteria. Any changes from the apprdvesign Basis and Criteria must be approved

by the Commissioner.

1.6. Surveillance and Monitoring

1.6.1. The Lessee shall develop and submit a dlawee and monitoring program to detect and
abate situations that endanger health, safetyetiveonment, or the integrity of the Pipeline.
The surveillance and monitoring program shall berayed by the Commissioner prior to
Natural Gas being transported through the Pipeliftge Lessee shall implement the surveillance
and monitoring program during maintenance, opematmd termination of the Pipeline System.
The program shall include, at a minimum, efforiated to the following:

(2) frost heave or thaw settlement resulting irepige vertical movement;

(2) valve pads;

3) corrosion;
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(4) restoration and re-vegetation;

5) fish and wildlife protection;

(6) public access and safety;

(7) river, stream, shoreline, and floodplain crogsi
(8)  pigging; and

(9) investigation of the effects of any significavient.

1.7. Health and Safety

1.7.1. The Lessee shall notify the Commissioneaiazidents related to the Pipeline System or

Pipeline Activities which occur on the Leaseholdhe following manner:

(1) accidents that involve the workers shall be regbrtgth the same
frequency and detail as Alaska Occupational Sadety Health reporting
requirements; and

(2)  all accidents involving the public shall be repdrimmediately.

1.7.2. The Lessee shall develop and implement ahumear interaction plan.

1.8. Survey Monuments

1.8.1. The Lessee shall mark and protect all sumepuments encountered during Pipeline
Activities. These monuments are not to be diswirbewever, if disturbance of a monument or
any of its accessories becomes necessary, thed asdenotify the Commissioner in writing
before such disturbance occurs, and the Commissiaiie provide instructions. A written
report to the Commissioner will also be made immaey by the Lessee in the event that any
monuments or accessories are inadvertently damaged.

1.8.2. If any public land survey monuments, corpnersaccessories (excluding geodetic survey
monuments) of the United States or survey monumehisthers, are destroyed or damaged
during Pipeline Activities, the Lessee shall emphogualified land surveyor to timely reestablish
or restore them in accordance with tanual of Surveying Instructions of the Bureau of Land
Management and shall record such survey in theogpiate records. Additional requirements
for the protection of monuments and corners oneStands may be prescribed by the

Commissioner.
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1.9. Wildfire Prevention and Suppression

1.9.1. The Lessee shall immediately notify the Cassimaner of any fires on, or which may
threaten any portion of, the Pipeline System aradl shke all measures necessary or appropriate
for the prevention and suppression of wildfiresagtordance with applicable law. The Lessee
shall comply with the instructions and directionfs tbe Commissioner concerning the use,
prevention, and suppression of wildfires on Staaeds. Use of open fires in connection with
Pipeline Activities is prohibited on State Land esd approved by the Commissioner and
performed in accordance with 18 AAC 50.030.

1.10. Electronically Operated Devices

1.10.1. The Lessee shall screen, filter, or oth&vgiuppress any electronically operated devices
installed as part of the Pipeline System which eapable of producing electromagnetic
interference radiations so that such devices woli adversely affect the functioning of the

communications systems.

1.11. Requlation of Access

1.11.1. During construction and maintenance, thesée may regulate or limit public access in
the immediate vicinity of the Pipeline System arela®d Facilities in accordance with State of
Alaska Department of Transportation and Public Ikes requirements.

1.11.2. Except as provided in paragraph 1.11.limeRgpeline Activities may not interfere with
the public’s free and unrestricted access to anohughe Leasehold, except that, with the
Commissioner’s and State of Alaska Department dain$portation and Public Facilities’
approvals, the Lessee may regulate or limit actessnd upon the Leasehold to the extent
necessary to facilitate Pipeline Activities or tmfect the pipeline, public and wildlife from
hazards associated with Pipeline Activities.

1.12. _Storage

1.12.1. The Lessee shall obtain written authowratrom the Commissioner before storing any
waste or hazardous materials, machinery, equipn@ois, materials, and structures that are not
being used, on the Leasehold.

1.13. _Reporting
1.13.1. On or before January 31 of every year ldase is in effect following the first Lease

Anniversary Date, the Lessee must submit an ameypairt to the Commissioner on the state of
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the Pipeline System and its Pipeline ActivitiesheTreport shall address, at a minimum: annual
throughput; reliability; any unplanned pipeline &lawns; a summary of the Surveillance and
Monitoring Program; a summary of the safety progsgnmand; any additional information
requested by the Commissioner.

1.13.2 The Lessee shall immediately notify the Cassmaner of any condition, problem,
malfunction, or other occurrence which in any wayeatens the safety or integrity of the
pipeline, or significant harm to the environment.

1.13.3 Documents pertaining to the Leasehold agdimed by statute or regulation to be filed
with a state agency other than the Department tdirdaResources must be filed as so required,
with a copy concurrently provided to the Commission

2. Environmental

2.1. Environmental Briefings

2.1.1. The Lessee shall develop an effective plan implementation of environmental
safeguards through an educational program for fpseidonnel prior to and during construction,
operation, maintenance and termination of the pipel The environmental briefings shall

communicate, at a minimum, Right-of-Way lease amdrenmental permit requirements.

2.2. Erosion and Sedimentation Control
2.2.1. General

2.2.1.1. The Lessee shall perform all Pipeline Vitdis in a manner to minimize
disturbance to all surface areas.

2.2.1.1.1. Construction ice roads, ice ramps, ice work padsteptive work mats or any
other method to protect the ground surface musapggoved by the Pipeline Commissioner.
Approvals must be obtained during all phases oflé¢ase, including construction, operation,
maintenance, and termination of the pipeline system

2.2.1.1.2. Blading or removal of the vegetative mat is prol@fiexcept as approved by the
Commissioner.

2.2.2. Excavated Material

2.2.2.1. Excess excavated material must be dispafsasl approved by the Commissioner

during operation, maintenance, and terminatiomefRipeline System.
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2.3. Fish and Wildlife Protection

2.3.1. Prior to commencement of Pipeline Activitif®e Lessee shall obtain the locations of

known occupied brown bear dens from ADF&G, DivisiohWildlife Conservation based on
data provided by ADF&G (907) 267-2185. Pipelinetidities, begun between November 15
and March 31, shall not be conducted within oné-hale of an occupied bear den, unless
alternate mitigation measures to minimize distudaaare approved by the Commissioner and
ADF&G. Occupied bear dens not previously identiftey ADF&G that are encountered in the
field must be reported to the Division of Wildli@onservation, ADF&G, within 24 hours (907)
262-9368. Mobile activities shall avoid such bekens by one-half mile, unless alternate
mitigation measures to minimize disturbance arer@mum by the Commissioner after
consultation with ADF&G. Non-mobile facilities shaot be required to be relocated.

2.3.2 The Lessee shall avoid disturbance to fidhitétaas identified by the Commissioner in
consolation with Alaska Department of Fish and Gaidewever, where disturbances cannot be
avoided, proposed modifications and appropriatégatipn measures must be designed by the
Lessee and approved by the Commissioner.

2.3.3 The Pipeline System shall be maintained tmdasignificant alteration of large mammal
movement patterns. The Commissioner may requidéiadal measures to mitigate impacts to

large mammal movement.

2.4. Disturbance or Use of Natural Waters

2.4.1. Pipeline Activities that may create new Ekérain existing lakes, significantly divert
natural drainage and surface runoff, permanentigr atream or ground water hydrology, or
disturb significant areas of stream beds are prgubunless such activities and necessary
mitigation measures are approved by the Commissione

2.5. Right-of-Way Traffic

2.5.1. Following construction, the Lessee shallawbtthe Commissioner's approval to use

motorized vehicles within the right-of-way; or lidgre is a need to prevent immediate harm to

any person or property.

2.6. Lessee Shall Stabilize, Revegetate and ReSistaerbed Areas

2.6.1. The Lessee shall immediately stabilize adtudbed areas of State Lands as using

methods established in the approved constructiam @t to the satisfaction of the Commissioner.
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2.6.2. The Lessee shall, as soon as practicableegetate all disturbed areas of State Lands to
the satisfaction of the Commissioner.
2.6.3. Upon completion of use of all or a portidrttee Leasehold, the Lessee shall restore all

disturbed State Lands to the satisfaction of them@sioner.

2.7. Reporting, Prevention, Control, Cleanup, ambBsal of Oil and Hazardous Substances

Discharges
2.7.1. The Lessee shall immediately give noticamyf spill, leakage, or discharge of Natural

Gas or other Hazardous Material in connection Wiiieline Activities within the Leasehold to
the Commissioner.

2.7.2. Unless otherwise authorized by the Commigsiosecondary containment or a surface
liner must be placed under all container or vehitiel tank inlet and outlet points, hose
connections, and hose ends during fuel or Hazarddaterial transfers. Appropriate spill
response equipment must be on hand during anyférans handling of fuel or Hazardous
Materials to respond to a spill of up to five gao Transfer operations shall be attended by
trained personnel at all times. “Secondary comtaint” means an impermeable diked area or
portable impermeable containment structure capafbd®ntaining 110 percent of the volume of
the largest independent container. Double-wabetd do not qualify as secondary containment
unless an exception is granted for a particulak.tafiSurface liner” means any safe, non-
permeable container (e.g., drips pans, fold-a-tasiks) designed to catch and hold fluids for the
purpose of preventing spills. Surface liners stidug of adequate size and volume based on
worst-case spill risk.

2.7.3. Vehicle refueling shall not occur within aahfloodplain.

2.8. Cultural Resources

2.8.1. The Lessee shall require its employees, tag€ontractors and their employees to
comply with the Alaska Historic Preservation Act A3.35.200 while conducting Pipeline

Activities. Should any sites be discovered dutting course of field operations, the Office of
History and Archaeology in the Division of Parksda@utdoor Recreation (269-8721) and the
appropriate coastal district must be notified imragely and activities that may damage the site

must cease.
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2.9. Hunting, Fishing, and Trapping

2.9.1. The Lessee shall inform its employees, age@bntractors and their employees, of

applicable laws and regulations relating to huntfigiing and trapping.

3 Technical

3.1  General

3.1.1 All work described by this section shall legfprmed in accordance with the Design
Basis and Criteria and applicable local, stateedefal regulations, in particular with 49 CFR
192, and all documents as approved by the Commissio

3.2 Design and Engineering

3.2.1 All design, engineering and other technicakkwmust be in accordance with sound

engineering practice.

3.3  Technical Record Keeping

3.3.1 All drawings and primary technical documestall be kept up-to-date. Changes to the
pipeline system or Right-of-Way will be documentagd final as-builts or drawings of record,
with engineering seals in accordance with Statieitets, regulations and administrative codes. In
addition, records related to safety, fire protecti@and environmental protection on the lease shall
be maintained and kept up to date.

3.4 Design Basis and Criteria

3.4.1 The Design Basis and Criteria (Exhibit D)ansidered a supporting document to the
Lease. Changes to the Design Basis and Criteridl slof in general, require a Lease
amendment. Modifications shall be submitted to @wnmissioner for approval prior to being

implemented.

35 Authorization for Technical Changes

3.5.1 The Commissioner may issue an authorizatitinnespect to construction of the pipeline
system on State lands. No authorization on lanbgest to the State right-of-way lease will be

effective unless signed by the Commissioner.

North Fork Pipeline ROW Lease Page 8 of 9 ADL 230928
Exhibit A (DRAFT)



4.1 Local, State, and Federal Laws

4.1.1 No requirement imposed by these Stipulatsiradl replace or lessen the applicability of
any local, state, or federal law, regulation, p&ron authorization as that law, regulation, permit
or authorization applies or will apply to the canstion, operation, maintenance, or termination
of the Pipeline.
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DRAFT EXHIBIT B

DRAFT Legal Description for the Proposed North ForkPipeline

Seward Meridian
004S014W

sections 26, 27, 31, 32, 33, 34
004S015W

sections 34, 35, 36
005S015W

sections 1, 2, 3

(All SPCO distances are approximations based on thepplicants description of the
proposed right-of-way and the Kenai Peninsula Boroghs GIS web server)

Segment 1: 5,399’

Brutus St./Wagon Rd to Wagon Rd/Hand Cart Rd. €%,3
Section Line Easement

Segment 2: 17,530’

Gold Ave./Atlantic Rd. to Section line 32 = 5,928’
Sarts at section line easement and crosses
the entirety of section 33

Int. w/ sec 32 to township line (e to w) 4s14w/58153,605’
Crosses section 32 above the Two Moose Creek
Tributary and then cuts south to the township line

Int. w/ township (e to w) line to Int. w/ townshipe 4s15w/4s14w(n to s) = 7,700’
Travels along section/township lines

Segment 3: 6,585 (SPCO estimated at 7,796’)

Int. w/ township line (n to s) to Coleman LantermeAWall Tent St. = 6,000’
Travels along section/township lines

Applicant description does not include:

Coleman/Wall Tent to Coleman/North Fork = 1,796’
Section Line easement underneath a KPB
Road easement

Segment 4: 518’
Coleman/ North Fork to North Fork/Spruce Ridge £/»18’
Follows DOT North Fork easement

Segment 5: 1152’ (SPCO estimated at 3,902)

Spruceridge (west end)/North Fork to North Forkl@aDrive = 1152’
Follows DOT easement
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Applicant description does not include:
Spruce Ridge/North Fork to North Fork/Sterling Hwy,750’
Follows DOT easement

50 foot Right-of-Way for Construction

Acres by Segment for State land

Segment 1: 6.19 acres
Segment 2: 20.12 acres
Segment 3: 8.94 acres
Segment 4: .59 acres
Segment 5: 4.47 acres
Total 40.31 acres

20 foot Right-of-Way for Operations

Segment 1:
Segment 2:
Segment 3:
Segment 4:
Segment 5:

Total

North Fork Pipeline ROW Lease
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1.79 acres
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DRAFT Exhibit C

GUARANTY OF

("Guarantor"), a corporation with an

address of , bybatwleen the State of Alaska ("the

State"), acting by and through the CommissionghefAlaska Department of Natural Resources

(herein "the Commissioner"), and , hereby irrevocably and

unconditionally guarantees to the State the fultqgenance, fulfillment, and satisfaction of all of

the duties, obligations, and liabilities of arising under or

pursuant to the Lease.

If for any reason any duty, obligation, or liatyilof under the Lease is
not performed, fulfilled, or satisfied by within the time or in the manner required,
Guarantor shall perform, fulfill, or satisfy (orwse to be performed, fulfilled, or satisfied) each
of such duties, obligations, and liabilities; pred, however, that (1) the State must first make

demand upon before making demand oraog, (2) if in good faith

denies that any such duty, obligation, or liabiktyists or has not been performed, fulfilled, or
satisfied by within the time or in thenmer required, may exhaust any
and all appeal rights available under the Leas@8AQ 02, the applicable rules of court, and any
applicable law before the State may demand perfocmafulfilment, or satisfaction from

Guarantor, provided, further, that Guarantor shellentitled to the benefit of any stay obtained

by under Alaska law, including moit limited to a stay obtained under
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11 AAC 02 or any Alaska rule of court but specifigaexcluding a stay imposed under
bankruptcy law, and (3) Guarantor shall be entiteeény and all benefits arising by virtue of

any defense, set-off, counterclaim, or cross-clawailable to except failure of

consideration or bankruptcy of (coliettyi hereinafter referred to as "defense")
except that Guarantor shall be bound by any pudicjal determination, if any, concerning any

such defense asserted by

Guarantor agrees that this Guaranty shall nadiseharged, limited, or reduced
except by complete performance of the duties, abbgs, and liabilities of guaranteed
hereby or upon the full and complete replacemenédfewith a guaranty in substantially the
same form executed by a guarantor accepted by éhen@ssioner pursuant to the terms of the
Lease. The Guarantor shall not be discharged leased by reason of the discharge of

in bankruptcy, receivership or othecgealings, a disaffirmation or rejection of the
Lease by a trustee, custodian, or other represemniat bankruptcy, a stay or other enforcement
restriction, or any other reduction, modificatiompairment or limitations of the liability

of

Guarantor shall provide the Commissioner 60 daydice prior to any
consolidation or merger of Guarantor with or inty @ther corporation or corporations (whether
or not affiliated with the Guarantor), or successsonsolidations or mergers in which the
Guarantor, or its successor or successors shallgagty or parties, or any sale or conveyance of
all or substantially all of the property of the Gaator to any other corporation (whether or not
affiliated with Guarantor). This guaranty extendsany assignee, transferee or other party who

receives an interest in the Lease, to any extesasiorrenewals of the Lease, and to any term
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established by reason of the holdover of or its assignees, transferees, or other

receiving party, unless the Commissioner determureter_Enter applicable section )of the

Lease that another guaranty or security suffidiemrotect the public interest has been provided.

The provisions of the Lease and other state aattmns identified therein may
be changed as allowed by law without the consemr afotice to Guarantor and this Guaranty
shall guarantee the performance of the Lease asgeba Guarantor warrants that it has

adequate means to obtain from comtenuing basis information concerning

the Lease and other authorizations identified itheaed that it is not relying upon the State to

provide such information, now or in the future.

This guaranty shall not be affected by the Statelay or failure to enforce any of

its rights except to the extent such delay or failgives rise to a successful defense asserted by

If the Lease terminates and the State has amysriggainst with

respect to any duty, obligation, or liability of arising under the Lease, the State

can enforce those rights against Guarantor purfeeto.

Guarantor waives any right it may have to reqtime State to proceed
against or exhaust any bond or other securityttteaBtate holds or may hold from or
pursue any other remedy in the State's power. | bihof obligations under the Lease
have been discharged in full, Guarantor has na glsubrogation against any bond or other

security that the State may hold. Guarantor waaliegresentments, notices of dishonor, notices
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of nonperformance, demands for performance excepacified herein, protests, notices of
protest, and notices of acceptance of this Guarariteg Guarantor subordinates any and all

claims which the Guarantor has or may have against by reason of subrogation for

payments or performances under this guaranty emsléor any other reason or cause. The
Guarantor agrees not to assert any claim whiclastdr may have against , arising
from the Lease, including claims by reason of sdivation under this guaranty, until such time

as the payment and other obligations of thddstate are fully satisfied and discharged.

The Guarantor hereby waives any defense based aippact or omission of the
State, except to the extent such acts or omisstonstitute negligence or bad faith, which

materially increases the scope of the Guaranisks r

This Guaranty shall be interpreted, construed, @mforced in accordance with
the laws of the State of Alaska. Venue for anyl @etion relating to this Guaranty shall be in

the Third Judicial District, State of Alaska.

This Guaranty shall be binding upon the Guaraaitat the successors and assigns
of the Guarantor and shall inure to the benefithef State and its successors and assigns. No
assignment or delegation by the Guarantor shades the Guarantor of its obligations under

this guaranty, except as provided by the Lease.

All notices required or permitted to be givenguant to this Guaranty shall be in

writing and shall be addressed respectively asvid|
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Guarantar

Attn:  Secretary,

Facsimile: (000)

Telephone: (000) 000-0000

The State  State of Alaska
Department of Natural Resources
State Pipeline Coordinator’s Office
411 W. & Avenue, Suite 2
Anchorage, Alaska 99501-2343
Facsimile: 907-272-0690
Telephone: (907) 257-1300

All notices shall be given (a)by personal delivetty the addressee, (b) by electronic
communication, with a confirmation sent by registeor certified mail return receipt requested,
or (c) by registered or certified mail return rgeaiequested. All notices shall be effective and
shall be deemed delivered (a) if by personal defiven the date of delivery if delivered during
normal business hours or on the next business a&wing delivery if not delivered during
normal business hours, (b) if by electronic comroation, on the next business day following
the day of receipt (said day of receipt being thg dof receipt at the office of the recipient) oéth

electronic communication, and (c) if solely by maih the next business day after actual receipt.
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This writing is intended by the parties to be final expression of this Guaranty,
and is intended as a complete and exclusive statevhéhe terms of this Guaranty. There are

no conditions to the full effectiveness of this @urdy other than those contained herein.

EXECUTED this___ day of , , but effective for all

purposes as of the effective date of the Lease.

ATTEST

By: By:

Title: Title:
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STATE OF )

) SS.
COUNTY OF )
THIS CERTIFIES that on the day of : , at
, the foregoing instrument was acknowledged befoedoy
of -

corporation, on behalf of said corporation.

GIVEN UNDER MY HAND and official seal the day agéar last above written.

Notary Public in and for:
My commission expires:
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Exhibit D

Exhibit D will be the Design Basis and Criteria.



Exhibit E

Exhibit E will be the Utility Permits issued by tistate of Alaska, Department of Transportation
and Public Facilities.



